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Ms. Acatha L. Mergenovich, Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Madam:

Enclosed are three fully executed counterparts of the
document described below, to be recorded pursuant to Section
11303 of Title 49 of the U.S. Code.

This document is a Rolling Stock Security Agreement, a
primary document, dated January 27, 1984.

The names and addresses of the parties to the document are
as follows:

Secured Party: Citicorp Industrial Credit, Inc.
Suite 800
211 Perimeter Center Parkway
Atlanta,Georgia 30346

Debtor: Tennessee Chemical Company
Highway 68
Copperhill, Tennessee 37317

A general description of the railroad equipment covered by
the enclosed document is set forth in Exhibit A attached hereto
and made a part hereof.

A fee of $50.00 is enclosed. Please return the stamped
counterparts not needed by the Commission for recordation to Mark
S. Anderson, Esg., Hansell & Post, 56 Perimeter Center East, N.E.
Fifth Floor, Atlanta, Georgia, 30346-2283.

A short summary of the document to appear in the index
follows:



... Ms. Agatha L. Mergenovich
* . 77 January 27, 1984
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Rolling Stock Secuirty Agreement between
Tennessee Chemical Company, Highway 68,
Copperhill, Tennessee 37317 ("Debtor") and
Citicorp Industrial Credit, Inc., Suite 800,
211 Perimeter Center Parkway, Atlanta,
Georgia 30346 ("secured Party"), dated
January 27, 1984, and covering all rolling
stock of Debtor, whether now owned or
hereafter acquired.

Very truly youxrs,

/(wh/L/

John Hays Mershon, Esq.
Attorney for Citicorp Industrial
Credit, Inc.

JHM/db
Enclosures
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Manufacturer

Alco

Alco

Alco

GMC

GMC

American Hoist
American Hoist
Canron Rail

Group

Canron Rail
Group

Ford Motor Co.

Difco, Inc.

EXHIBIT A

Serial No.

75123

80465

82304

36175

74618-1

3580

3844

1074186

25714818

60509

n/a
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NO.

of Units

1

Description

660 HP Diesel Electric
locomotive #105

1,000 HP Diesel
Electric locomotive
#106

900 HP Diesel Electric
locomotive #107

1,500 HP Diesel
Electric locomotive
#108

1,500 HP Diesel
Electric locomotive
#109

Diesel electric
railroad crane

Diesel electric
railroad crane

Tie Tamper unit

Tie inserter unit

High rail crew truck

100 ton side dump cars
AAR designation
CSC941-CSC967 (exclud-
ing 945 and 964)



Tank Cars

Car Gallon Purch. Purch.
Iype Capacity  Price _Date Builder

TCOX011000 L TK FLTOL 18 0,00 12079  0.00 13250 700101 GATC
TEDX011001 L TX FLIN 18 0.00 12035 0.00 13250 700101
TCDX01:1002 L TK FLTOL 13 0.00 12030  0.00 19250 70010t
TCDX011002 L TK FLTOf 12 0,00 12033 0.00 13250 70010
TCDXO11004 2 TH FLYO® TCC ACF 18 44,70 12041 370,00 1820 TNO101
TCOXO11006 L TK FLTOL 12 0.00 12052 0,90 18250 7001
TCDX011007 L TK FLTM 13 0,00 12047 0,00 18250 700101
TCDX011008 O TK FLTO® TCC ACF 18 4470 12061 37S.00 13250 700101
TCDX011009 O TK FLTO! TCC 12 4,70 12 0,00 18250 70010t
TCDXO11010 0 TK FL709 TCC ACF 12 44,70 12057 275.00 13250 70010t
TCOX011081 L TK FLTO! 13 0.00 12035 0.00 18250 700101
TCDX011012 L TXK FLTOL TCC 18 0.00 12040 0,00 18250 700101
TCDX011013 L TK FLTOM 18 0,00 12054 0.00 13250 70010!
TEDA011014 L TK FLTM 13 0,00 12043  0.00 13250 700101
TCDX0110:S L TK FLTO! 12 0,00 12083 0,20 18250 700101
TCOXO11016 L TK FLTOL 12 0,00 12042 0,00 18250 70010
TEDX011017 L TK FLTOM 18 0.00 12086 0,00 13250 700101
TCDX011018 L TK FLTOL {2 0.00 12078 0,00 18250 700101
TCDXO11019 L TK FLTO! 13 0,00 12052 0.00 18250 TO0i0d
TEDX011020 L TK FLTO! 12 5,00 12087 0,00 12250 Tooi0d
TEDXOLI02L L TK FLTOL 12 0,00 12056 0,00 13250 TLa10t
TCDXO1:022 L TK FLTO! 13 0,00 12087 0.00 18290 Ta0101
TCDXO11023 L TK FLTO! 18 0.00 12055 0,00 18250 Thoint
TCOXO11024 L TK FLTOM 13 0,00 12066 0.00 13290 7o0I
TCDX011025 L TX FLTOL 18 2,00 12099 400 18250 OOt
TCDX011026 9 TK FLTO9 TOC  ACF 12 44,70 12062 7SO0 18250 T0010!
TCOX011027 L X FLTOL 12 0,90 12027 0.00 19240 700101
TEDX011028 L TK FLTOL 0,00 12307 0.00 19280 70010t
TCOX011029 L TX ALTO! 13 0,00 12202 0,00 19280 0101
TCOXO11030 & TK FLTOP TCC ACF 12 46,10 12207 0.00 19780 700101
TCDX011031 L TK FLTO! 8 0,00 12206  0.00 19240 700101
TCDNO11032 L TK ALY 18 0.00 12207 0,00 19380 700101
TCO011033 L X FLTO T 0,00 12309 0,00 19240 700104
TCDX011034 L TK FLTOL 12 0,00 12210 9.00 19239 70010t
TCDX011035 L 7K FLTO 13 200 12301 9,00 19337 70011~
TCDXO11036 L T FLTO 18 2,00 12302 0,00 (2339 72010
TCDX011037 L T FLTOL 18 0,00 12212 0,00 19339 72010t
TCDX013038 L_TK_FALTOL. . 18 . 0,00 12304 0,00 19339 72010}

Page 2 of 11 )



TEDX011039
TCDX011040
TCDX011041
TCDX011042
TCDX011043
TCDX011044
TCDX0110435
TCOXO11046
TCDX011047
TCDX011048
CDX011049
TCDX011050
TCDX011051
TCDX0110%:
TCDX011053
TCDX011054
TCDX011055
TCDX011056
TCDX011057
TCDX011038
TCDX011089
TCZX011060
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TCDX0L 1044
TEDX011065
TCDX011048
TEDX011067
TCDX011063
TCDX01106%
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TC0X011034
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720101
720101
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15200 700101
13200 70014
15200 A0z
¥ 700101

16220 720108
19795 T2

LN TN A
18320 72010

of 11

GATC

UTCC




UTCC

TCDX012052 L 7K FLTM 20 2,00 13514 0,00 16220 720101
TCDX013058 O TK FLTO?7 TCC SHRIE 20 41,30 13301 330,00 18220 72010t
TCOXO12055 0 TK FLTOL TCC 20 0,00 13517 0.00 18220 720108
TCOXOL30%4 L TK FLTOL 20 80,00 13510 0,00 L8220 7AiM
TCOMO13057 L TK FLTO! 20 0.00 13306 0,00 14220 720108
TCOXO13058 L T FLTOt 20 0,00 13510 0,00 14220 720101
TCOX013059 L T FLTOf 26 13304 0,00 14220 720101
TCOX012060 L 7K FLTG! 20 123307 0,00 18220 12
TCOXQ13061 0 TY AT TC 6 1357 3,00 18220 72010
TCDXQ13062 L TK FLTOM 20 13504 2,00 16220 720104
TEDADI2062 L TK FLTOI 20 1280z 0,00 18220 720101
TCOX013064 L TK FLTO! 20 1350 2,00 18220 720101
TCOX012065 L T FLTOL 20 13454 2,00 14281 720101
TCOKO12066 O TK GLTAD TOC 14 2,00 13502 0,00 laZdr TROL01
TCOX013067 0 7K FLTO: TCO & 46,39 13906 QLU0 19816 720104
TEMO13062 & T FLTH oo 26 4,00 13391 a.00 18281 720101
TODXO1304% O TK FLTOY TIC s .00 13433 5,00 14241 72010
TCOXO13070 L TK FLTO: ] LA 13499 2,00 18240 TIOIN
TCOXO1307 2 T ELTOl TS 1h T 138 Q0N a0 7010
TEDXOL3072 L T AT 20 2.4 0.0 ¢ 720141
TCRXQI2072 L ™ AT 2 7.0 T
TCDXO012074 L TH LT X 700t
TCGEZ0TE L TY OFLTH PicH
TLIXGI3076 0 OTXOALTID TID umr I
TOOLIOTT L OTH AT 3 72018
TOOXGL3078 T FLTOM 27 1347 720IMm
TCOHAteTE L TH AT 2% 12493 T
FLTO 2 12491 7010
STAT TR O mRIT O 41,80 13832 72108
SLTM TR 0,00 13504 : 720101
FLTG! ] G0 13304 { 720101
AATM TR L i 200 13504 ey i . 72010
TEDXGL308S L TR OFLTGL o 290 13502 ol 12ide TIOMOL
TCDXOL3086 L 7Y FLTH pat 20 13493 18244
TEDX0L3067 L 7K ALTOY 2% 3,00 3492 16235
TCDXQI2083 L TR AT s 3,00 13349 1534
TEDXO12087 O W OALTHL T i hOQ 13473
TEOXOL309C & T ALTOY TeT S G.00 0 13452
TEDX01309 L T FLTOM ) Guud 13491
TEOXCI3072 0 TK O FLTGL TOC H G000
TCOX013094 L 7K FLTOM 23 Ge00 :
TCDXO1209% O TH FLTOT TOC O IMAIE o +1.30 13481 IS0, a2
TCOX013094 L TK FLTOL 20 .00 (347G 3,00 laldd TROMUL
TCDXO13097 L TK FLTOL 20 3.0 13991 0,00 1528 72010
TCDX0130798 L TK FLTO! 20 0,00 13492 0,00 1A28& 720108
TCOX013099 L TX FLTOL 2 .00 13474 .00 142 720101
TCDXO13100 L TX FLTOS 20 0,00 12471 0.00 15286 720101
TCOXO13101 L TK FLTOt 20 0,00 134390 0.00 16246 720108
TCDX013102 0 TX FLTO1 TCC ! 0,00 13492  0.00 16286 720101
TCDX013104 @ TK FLTOL TCC 16 0.00 13495 0,00 18246 720101
TCDX013105 L TK FLTOL ) 2 0.00 3494 0.00 16246 720101
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UTCC

TCOX013155 L TK FLTO 16 0.00 18265 720101
. TCOX013156 L TX ALTO! i 2.00 15286 720101

TOOXO13:57 L T i £.00 14248 720101
TCOX0IISe L TE i 1,00 16286 720101
MON01315? L TX 1 00 16285 720408
TOON0IME0 L T 0 2,00 13503 14284 720151
TODNOIZIAL LOTY ta 2,00 13911 16246 720101
TCONO13162 L TX 0 0,00 13509 15246 720301
TOONO121EY LT t® 8,00 12507 15286 720101
TOXO131864 L TK 4 0,00 13506 14246 720101
TCON0IS16T L T 1 100 14206 720101
TTINO1t88 L T % 2,00 14284 720101
TCOX0I31E7 L X % 5,00 1518 16286 720101
TCON0M314E L X 16 0,00 1351 16266 720101
TOON01214% L T 14 0,00 13 16266 720101
DI LT l 14 G000 13 2,00 14284 720101
TOOXOIAITE LT M 14 0,00 13509 0,00 14284 7001
TCOXOINTY L OTK RLTOL 14 0,00 13512 000 ’6*46 ’°ozo’
TCDXOI3M7Y L ¥ ALTH 14 G000 106 0,00 720101
TCOXOI3178 L K FLTO! 1% 0,00 1350% 0,00 720101
TCDXOITS L OTK AL i 0,00 IS4 0,00 720104
TCOX01247¢ L T FLTO! t5 1518 0,00 720101
TCONOI3177 L TK LT 16 12556 0,00 720101
TCMOITE L TE FLTA 14 13502 0.00 7204 ,
OO L OTE AT % E12 6,00 72010
TOMOLNE0 L TH LT i G510 0,00 7200n
TOON0LI8L L Y AL 14 {3503 0.0 72015
OO L TR RLTO: 14 19506 L0 720151
TODIOIMET LT T 14 2512 0.0 720401

CON013IA L TY LT 1% 13509 0. 720101
I3RS L TY SLTod 14 13514 0,00 720101
OISR LT ALTH 4 : 2,00 726101
TCOXGLILET L 18 12507 720101
TCLNOI3IER L 1% 13517 720101
TCON01313? L ' 15513 720101
TOONOLRIS0 L 14 13914 72000
TCOYO1313L L T 4 12514 72010
TCON0IZITY L T 4 13512
TOXOL3NT L TX i 13548

TCOXOL34%8 L TX 14 12914
TCIOINIS LK 1% 12498 14245
TCOXOI%E L TK 14 %00 13508
TEONGI2197 L OTK FLTOM 14 0,00 13504
TCONOI2198 L TK FLTOL 16 0,00 13904
TCOX0I2198 L TK FLTOL 14 0,00 12901
TEDXO13200 L TK FLTOL 14 2 13818 GATC
ROIA201 L TX SLTOM 14 13624 B
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10

11

13
14
15
16
17
18
19
20
21

31
32
33
37
80

BUILDER

GATC - General American Tank Car Company
UTCC - Union Tank Car Company
ACF/SCL - Shippers Car Line, Division of ACF

Trinity - Trinity Industries, Inc.
CAR TYPE

NC&NI-RUBRL-JUM (Noncoiled, Noninsulated, Rubber Lined, Jumbo,
Alum)

NC&I-RUBRL-STD (Noncoiled, Insulated, Rubber Lined, Standard,
Alum)

C&I-L-STD (Coiled, Insulated, Lined, Standard)

C&I-L-JUMBO (Coiled, Insulated, Lined, Jumbo)

NC&NI-IL-STD {(Noncoiled, Noninsulated, Lined, Standard)

NC&NI-L-JUMBO (Noncoiled, Noninsulated, Lined, Jumbo)

C&I-NL-STD (Coiled, Insulated, Nonlined, Standard)

C&I-NL~JUMBO (Coiled, Insulated, Nonlined, Jumbo)

NC&NI-NL-STD (Noncoiled, Noninsulated, Nonlined, Standard)

NC&NI-NL-JUMBO (Noncoiled, Noninsulated, Nonlined, Jumbo)

NC&I&NL-STD (FG) (Noncoiled, Insulated-Fiber Glass, Nonlined,
Standard)

PRESSSURE-~300#-STD (SOZ' 300-1b. pressure, Standard)

PRESSURE-300#-JUM (SO, 300-1b. pressure, Jumbo)

PRESSURE-500#JUM (SOZ' 500-1b. pressure, Jumbo)

PRESSURE-500#STD (SO, 500-1b. pressure, Standard)

SO, Rack Car

Page 11 of 11
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ROLLING STOCK SECURLTY AGREEMENFersiar. uu.amenct COMMSSION

THIS AGREEMENT ("Agreement"), made and entered into this
2 z day of January, 1984, between TENNESSEE CHEMICAL COMPANY
(hereinafter referred to as "Debtor") and CITICORP INDUSTRIAL
CREDIT, INC. (hereinafter referred to as "Creditor"),

WITNEGSSETH:

1. Security. To induce Creditor to enter into that
certain Financing Agreement between Debtor and Creditor, of even
date herewith (the "Financing Agreement"), and in consideration
thereof and of any loans, advances or financial accommodations
heretofore or hereafter granted by Creditor to or for the
Debtor's account, whether pursuant to the Financing Agreement or
otherwise, all of which will inure to Debtor's direct benefit,
the Debtor hereby conveys, hypothecates, mortgages, assigns,
pledges, sets over, delivers and grants to Creditor a security
interest in the goods described in Exhibit A attached hereto,
together with all after-acquired goods of the same nature, or
replacements thereof, including assessories, attachments,
accessions and equipment now or hereafter acquired or appertain-
ing thereto (the "Collateral"), as security for the payment and
performance when due of the Obligations (as that term is defined
in the Financing Agreement).

TO HAVE AND TO HOLD the Collateral, together with all
rights, title and interests, powers, privileges and preferences
pertaining or incidental thereto, unto Creditor, for the benefit
of the Creditor, its successors and assigns, forever, subject,

however, to the terms, covenants and conditions hereinafter set
forth.

2. Representations and Warranties. To induce Creditor to
enter into the Financing Agreement, the Debtor hereby makes the
following representations and warranties to Creditor, each of
which shall survive the execution and delivery of this Agreement:

(a) The Debtor is a corporation duly organized and existing
under the laws of the State of Delaware and is qualified to do
business in every jurisdiction where the nature of its business
requires it to be so qualified and where failure so to qualify
might materially affect its business or assets, and has all
requisite power and authority, corporate and otherwise, to
conduct its business, to own its property, and to execute,
deliver and perform all of its obligations under this Agreement
and the Financing Agreement.



(b) The execution, delivery and performance of this
Agreement and the creation of the liens and security interests
provided for hereunder are within the Debtor's corporate power,
have been duly authorized by all necessary or proper corporate
action, including the consent of the Debtor's shareholders, if
required, are not in contravention of any provision of law or of
any agreement or indenture by which the Debtor is bound or of
Debtor's certificate of incorporation or by-laws. The same do
not require the consent or approval of any governmental body,
agency, authority or other person which has not been obtained and
a copy thereof furnished to Creditor; this Agreement constitutes
the Debtor's valid and binding obligation, enforcible against the
Debtor in accordance with its terms.

(c) The Debtor is the legal and equitable owner of, and has
the authority to grant a security interest in, the Collateral and
holds the same free and clear of all liens, charges, encumbrances
and security interests, except for Permitted Encumbrances (as
that term is defined in the Financing Agreement); and the Debtor
has good right and legal authority to grant a security interest
in, the Collateral in the manner hereby done and will defend its
title thereto against the claims of all persons whomsoever.

3. Default. Each of the following shall constitute an
Event of Default hereunder:

(a) 1if there shall occur any "Event of Default" under the
Financing Agreement, as such term is defined therein;

(b) if any of the Collateral shall be attached or levied
upon or seized in any legal proceedings, or held by wvirtue of any
lien or distress;

(c) 1if the Debtor shall breach any representation, cov-
enant, warranty or agreement set forth herein;

(d) if the Debtor makes any misrepresentation to Creditor
in connection with this Agreement, the Financing Agreement, or
any transaction relating thereto.

4, Termination. The Debtor acknowledges and agrees that
this Agreement shall continue in full force and effect unless and
until all Obligations have been fully paid and performed and the
Financing Agreement has been terminated.

5. Recording.

The Debtor will cause this Agreement, and any assignments
hereof and any amendments or supplements hereto or thereto, to be

2



filed and recorded with the Interstate Commerce Commission in
accordance with 49 U.S.C. §11303 of the Interstate Commerce Act.
The Debtor will from time to time do and perform any other act
and will execute, acknowledge, deliver, file, register, deposit
and record any and all further instruments required by law or
reasonably requested by the Creditor for the purposes specified
in the immediately preceding sentence of this Section 5. The
Debtor will promptly furnish to the Creditor certificates or
other evidence satisfactory to the Creditor of any such filing,
registering, depositing or recording. The Debtor will furnish to
the Creditor, from time to time, upon the Creditor's request, an
opinion of counsel for the Debtor to the effect that all nec-
essary filings and recordings have been made to protect the
interests of the Creditor in and to the Collateral.

6. Maintenance; Compliance With Laws and Rules.

(a) The Debtor will at all times maintain the Collateral or
will use its best efforts to cause the Collateral to be main-
tained (other than obsolete Collateral) in good order and repair
at its own expense. In the event that any unit of the Collateral
" shall be worn out, lost, stolen, destroyed, irreparably damaged
or otherwise rendered permanently unfit for use from any cause
whatsoever, or taken or requisitioned by a condemnation or
otherwise (such occurrences being hereinafter called "Casualty
Occurrences"), the Debtor shall promptly, after it has knowledge
of such Casualty Occurrence, fully inform the Creditor in regard
thereto.

(b) During the term of this Agreement, the Debtor will at
all times comply in all respects with all laws of the jurisdic-
tions in which its operations involving the Collateral may
extend, with the interchange rules of the Association of American
Railroads and with all lawful rules of the Department of Trans-
port, Interstate Commerce Commission and any other legislative,
executive, administrative or judicial body exercising any power
or jurisdiction over the Collateral, to the extent that such laws
and rules affect the title, operation or use of the Collateral,
and in the event that such rules or laws require any alteration,
replacement or addition of any part on any unit of Collateral,
the Debtor will conform therewith, at its own expense; provided,
however, that the Debtor may in good faith contest the wvalidity
or application of any such law or rule in any reasonable manner
which does not, in the opinion of the Creditor, adversely affect
the Collateral or the rights of the Creditor under this Agree-
ment. .



7. Remedies.

(a) Upon the occurrence of an Event of Default (as that
term is defined in the Financing Agreement), the Creditor shall
have all of the rights and remedies with respect’ to the Collat-
eral specified in Section 22 of the Financing Agreement and may,
in addition, take or cause to be taken by its agent or agents
immediate possession of the Collateral or one or more of the
units thereof, without liability to return to the Debtor any sums
theretofore paid and free from all claims whatsoever, except as
hereinafter in this Section expressly provided, and may remove
the same from possession and use of the Debtor or any other
person and for such purpose may enter upon the Debtor's premises
or any other premises where the Collateral may be located and may
use and employ in connection with such removal any supplies,
sexrvices and aids and any available trackage and other facilities
or means of the Debtor or otherwise; and

(b) In case the Creditor shall demand possession of the
Collateral pursuant to this Agreement and shall reasonably
designate a point or points upon the premises of the Debtor or
elsewhere for the -delivery of Collateral to the Creditor, the
Debtor shall, at its own expense forthwith and in the usual
manner (including, but not by way of limitation, giving prompt
telegraphic and written notice to the Association of American
Railroads 'and all railroads to which any part of the Collateral
has been interchanged to return the Collateral so interchanged),
cause (a) the Collateral to be moved to such point or points as
shall be designated by the Creditor and shall there deliver the
Collateral or cause it to be delivered to the Creditor and (b)
the Collateral to be moved to such interchange point or points as
shall be designated by the Creditor upon any sale, lease or other
disposal of all or any part of the Collateral by the Creditor.
At the option of the Creditor, the Creditor may keep the Collat-
eral on any of the premises of the Debtor or elsewhere until the
Creditor shall have leased, sold or otherwise disposed of the
same, and for such purpose the Debtor agrees to furnish, without
charge for rent or storage, the necessary facilities at any point
or points selected by the Creditor, at the Debtor's risk, to
permit inspection of the Collateral by the Creditor, the Cred-
itor's representatives and prospective purchasers and users. The
provisions of this Section 9(b) are an essential part of the
agreement between the parties and, upon application to any court
of equity having jurisdiction in the premises, the Creditor shall
be entitled to a decree against the Debtor requiring specific
performance hereof. The Debtor hereby expressly waives any and
all claims against the Creditor and its agent or agents for
damages of whatever nature in connection with any retaking of any
unit of the Collateral in any manner.

4



8. Waivers; Amendments; Successors and Assigns.

(a) The Debtor waives presentment and protest of any
instrument and notice thereof, notice of default and all other
notices to which the Debtor might otherwise be entitled.

(b) Failure by the Creditor to exercise any right,
remedy or option under this Agreement or in any other agreement
between the parties hereto, or delay by Creditor in exercising
the same, will not operate as a waiver.

(¢c) No waiver by Creditor will be effective unless it
is in writing and then only to the extent specifically stated,
and no waiver by Creditor on any occasion shall affect or
diminish Creditor's rights thereafter to require strict perfor-
mance by the Debtor of any provision of this Agreement.

(d) Creditor's rights and remedies under this Agreement
will be cumulative and not exclusive of any other right or remedy
which Creditor may have.

(e) Each party hereto waives all right to trial by a
jury in any litigation relating to transactions under this
Agreement.

(£) This Agreement cannot be changed or terminated
orally.

(g) The Creditor shall have the right to assign this
Agreement and to transfer, assign or sell participations in its
interest hereunder from time to time but the Debtor shall not be
permitted to assign this Agreement or any interest herein.

(h) All of the rights, privileges, remedies and options
given to Creditor hereunder shall inure to the benefit of its
successors and assigns; and all the terms, conditions, promises,
covenants, provisions and warranties of the Agreement shall inure
to the benefit of and shall bind the representatives, successors
and assigns of the Debtor.

9. General Provisions

(a) Section headings used herein are for convenience
only and are not to affect the construction of or be taken into
consideration in interpreting this Security Agreement.

(b) Wherever possible, each provision of this Agree-

ment shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Agree-

5



ment shall be prohibited by or invalid under applicable law, such
provision shall be ineffective to the extent of such prohibition
or invalidity without invalidating the remainder of such pro-
vision or the remaining provisions of this Agreement.

(¢) The Debtor covenants, warrants and represents to
Creditor that all representations and warranties contained in
this Agreement shall be true at the time of the Debtor's execu-
tion of this Agreement, shall survive the execution, delivery and
acceptance thereof by the parties hereto and the c¢losing of the
transactions described herein or related hereto, and (except to
the extent that they shall be untrue solely as a result of
transactions permitted by the Financing Agreement or this
Agreement or otherwise consented to by Creditor) shall be true
from the time of the execution of this Agreement until the
termination of this Agreement as provided in Section 4 hereof.

(d) No termination or cancellation (regardless of cause
or procedure) of the Financing Agreement shall in any way affect
or impair the powers, obligations, duties, rights and liabilities
of the parties hereto in any way with respect to (i) any trans-
action or event occurring prior to such termination or cancella-
tion, (ii) the Collateral, or (iii) any of the Debtor's undertak-

ings, agreements, covenants, warranties and representations
contained in this Agreement or the Financing Agreement, and all
such undertakings, agreements, covenants, warranties and

representations shall survive such termination or cancellation
until all of the Debtor's Obligations to Creditor of every nature
whatsoever shall have been fully paid and satisfied.

(e) Anything to the contrary in this Agreement not-
withstanding, the parties agree that the provisions of Section
5(c) of the Financing Agreement ("Release of Security Interests")
shall control to the extent applicable hereto.

(f) Creditor may, in its sole discretion, (i) exchange,
enforce, waive or release any security or portion of the Collat-
eral, (ii) apply such security or any proceeds of the Collateral
and direct the order .or manner of sale thereof as Creditor may,
from time to time, determine, and (iii) settle, compromise,
collect or otherwise liquidate any such security or Collateral
for the Obligations in any manner following the occurrence of an
Event of Default without affecting or impairing Creditor's right
to take any other further action with respect to any security or
Collateral for the Obligations or any part thereof.

(g) The Debtor recognizes that, in the event it fails

to perform, observe or discharge any of 1its obligations or
liabilities under this Agreement, any remedy of law may prove to

6



be inadequate relief to Creditor; therefore, the Debtor agrees
that Creditor, if it so requests, shall be entitled to temporary
and permanent injunctive relief in any such case without the
necessity of proving actual damages.

(h) This Agreement has been negotiated, executed and
delivered in and is to be performed in the State of Georgia. The
validity of this Agreement and of all transactions provided for
herein shall be governed by, interpreted and construed under, and
in accordance with, the internal laws (and not the law of
conflicts) of the State of Georgia, provided, however, that the
parties shall be entitled to all rights conferred by 49 U.S.C.
§11303 of the Interstate Commerce Act and such additional rights
arising out of the filing, recording or deposit hereof, if any,
and of any assignment hereof as shall be conferred by the laws of
the several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

DEBTOR:

CIoue o&o _:fE SEAL] TENNESSEE CHEMICAL COMPANY.
Tl R\:\;‘:&é Highway 68
{}‘-‘Atﬁé;sf”“ Copperhill, Tennessee 37317

T j{ Mﬂéx sy (OAt) e T

Zzaéiz?écretary Title: l44é4L[£Le /A

CREDITOR:

CITICORP INDUSTRIAL CREDIT, INC.
Suite 800

211 Perimeter Center Parkway
Atlanta, Georgia 30346

By:

President



State of Georgia )

, )
County of Dekalb )

On this 'Zv/\m day of January, 1984, before me personally

appegred W.L,WeSWldx, to me personally .known to be the
Vi _@(ggami of Tennessee Chemical Company, who being by me

duly sworn, acknowledged that he, as such \[('CQ %1424@ being
authorized so to do, executed the foregoing instrument for the
purposes therein contained by signing the name of the corporation
by himself as such /i@ -

[ SEAL]

< N -

" .- Notary, Public /]

Notary Public, Georgia, State at Large

A3 ~
- Commission Expiration Date: My Commission Expires Feb. 23, 1985

State of Georgia )

)
County of Dekalb )

On is 2?7t£)da of January, 1984, before me personally
appeared oA A, , to me personally known to be a Vice
President of Citicorp Industrial Credit, Inc., who being by me

duly sworn, acknowledged that he, as such Vice President, being
authorized so to do, executed the foregoing instrument for the
purposes therein contained by signing the name of the corporation
by himself as such Vice President.

[ SEAL]

~

Notary Public ()

Commission Expiration Date: NMNyﬂmthmga&memLmn
- ' My Commission Expires Feb. 23, 1985



Manufacturer

Alco

Alco

Alco

GMC

GMC

American Hoist
American Hoist
Canron Rail

Group

Canron Rail
Group

FPord Motor Co.

Difco, Inc.

EXHIBIT A

Serial NWNo. No. of Units
75123 1
80465 1
82304 1
36175 1
74618-1 1
3580 1
3844 1
1074186 1
25714818 1
60509 1
n/a 1

Page 1 of 11

Description

660 HP Diesel Electric
locomotive #105

1,000 HP Diesel
Electric locomotive
#106

900 HP Diesel Electric
locomotive #107

1,500 HP Diesel
Electric locomotive
#108

1,500 HP Diesel
Electric locomotive
#109

Diesel electric
railroad crane

Diesel electric
railroad crane

Tie Tamper unit

Tie inserter unit

High rail crew truck

100 ton side dump cars
AAR designation
CSC941-CSC967 (exclud-
ing 945 and 964)



Tank Cars

Car Gallon Purch. Purch.
Iype Capacity  Price _Date Builder

TCOX011000 L TK FLTO! 18 0,00 12079 0.00 13250 700101 GATC
TCOX01100t L TK FLTOt 18 0,00 12035 0.00 13230 700101
TCDX011002 L TK FLTOL 13 0.00 12030 .00 18250 700101
TCDX011003 L TK FLTOL {2 0,00 12033 (.00 12280 700101
TODXO11004 2 TK FLTO® TOC  ACE 18 34,70 12081 37500 18270 TNO101
TCDXO11006 L 7K FLIOL 12 0,00 12082 0,00 18250 7001
TCOX011007 L TK FLTOL 13 0,00 12047  0.00 ({8250 70010¢
TCOX011008 O TK FLTO? TCC  ACF 18 44,70 12061 375.00 13250 700101
TCDX011009 O TK FLTOL T { 44,70 12065 0.00 182%0 70010
TCDX011010 0 TK ~L709 TCC ACF 12 44.70 12057 375.00 13250 700101
TCDX01101 L TXK FLTOL 13 .00 12035 0.00 18250 700IQ
TCOX014012 L TK ATt 7L 18 0,00 12040  0.00 13250 700101
TCDX011013 L TK FLTO1 ! 0,00 12088  0.00 13250 70010!
TCDX011014 L TXK FLTOM 13 0,00 12043 2,00 13250 70010t
TCDXO1101S L TK FLTOL 12 .00 12042 0.00  182%0 700108
TCDX011016 L TK FLTOL 12 0,00 12048 0.00 18250 70014
TEDX011017 L K FLTOL i3 e 12046 .00 13230 700108
TCDX041018 L TK FLTOM 2 .00 12072 0,00  1328¢ 70010t
TCDX01101% L TK FLTOL 18 2,00 12082 0.00 13250 Toidt
TCOX011020 L TK FLTOL 12 4,00 12087 0,00 12250 ool
TODX01:02t L TK FALTOL 13 .00  1205% n00 12230 FLN9L
TCOXO1:1022 L TK FLTO! 18 0,00 12687 0.00 18280 a0
TCDX011023 L TK FLTO! 2 9,00 12055 .00 13280 oot
TCDX011024 L TK FLTOL i3 2,00 12066 0,00 13250 o001
TCOX011025 L K FLTOL 18 .00 12089 4,00 18230 Yoy
TCDX013102¢ 2 TX FLTO? TCC  ACF 12 44,70 12082 37S.00 18250 o0l
TEDX014027 L K FLTOL 13 2,00 12027 Q.00 19340 TGO101
TCOX011028 L TK FLTOL 13 0,00 12207 0.00 17280 TO010t
TCOX011022 L TK FLTM 13 0.00 12202 .00 19340 708
TCOX0110320 ¢ TK FLTO? TCC  ACF 12 46,10 12207 0,00 19380 7010t
TCON011031 L TK FLT! 12 0,00 12206 Q.00 19240 700101
TCOX011032 L TK FLTOM 18 0,00 12307 0.00 19380 To010t
TCOXO11033 L TK FLTOL 12 0,00 12309 - 0.00 19280 700101
TCDX011034 L TK FLTO 13 .00 122t 4,00 19739 70010t
TEDXO1103S L K FLTOL 13 2,00 12301 2,00 (7239 FO0laL_~
TCDYO14026 L T¢ FLTOL 8. 2,00 12302 0,00 19339 F20%0f
TCDX011037 L TK FLTO1 12 . 0,00 12312 0,00 19339 720101
JCDX014038 L _TK_FLTOL . . 18 0,00 12304 _ 0.00 19339 72010}
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0,00 1314 2,00 14243 72010
200 13302 400 14285 T4
0,00 13918 Q.30 14245 Tooig
3.00 13512 .00 a4 Tooult

0,00 13321 000 18243 720101
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UTCC

TCOX0131%S L TK FLTOL 4 0.00 13516 0,00 18245 72010t

TCDXO13136 L TX BLTA! 18 2,00 13508 0.00 14246 TOOI0M

TCDX013:S57 L TV AT 4 .00 13509 Q.00 16246 720101

TCOX0131S2 L TX ALTO! 14 2,00 17507 030 16246 720108

TODXO13:S? L TK FLTO! 1 2,00 TSI 0,00 18246 720103

TODXOI2L40 L OTK ALTHY L& 0,00 1350y .00 18286 TN

TCOXOf3ts: L T ATHM H L0035t .00 14246 T2010:

TCOXO13162 L TX LT L4 000 13%09 0,00 13288 TR0

TRDXCI21Y L OTX FLTOM t 5,00 13507 000 18286 720108

TCOXO13164 L K FLTOM ' 2,20 13506 0.00 148246 720108

TEOX01316T L TX FLTH 1 4,00 1350% 000 18288 7201061

TEDXO13368 L X FLTHM L0 43506 0,00 182856 720101

TCOX013167 L X FLTOM 't 3,00 13|t o, 16286 720101

TCDX013143 L K ALTOM 16 5,00 128000 .00 16286 72010t

TEDXO13167 L THE OFLTYM 14 0.00 1391t 000 14246 TR010!

TEDX012170 L Tk FLTOM 4 4,00 3EID 3000 14284 TR010M

TEDXOIAITL L X AT 16 0,00 13509 0,00 14284 720101

TCOX012172 L TK ALTHL l5 0,00 13512 0,90 16286 720108

TEOX0L2172 L Tk FLTYM 14 GO0 106 0,00 14244 T010Y

TCOXO13178 L X AT 1 0000 13509 0,00 14283 720101

TEDXO1317E L K AT tt 0,00 13818 0,00 A6 72010

TCDX013178 L TK FLTOR 14 7000 13514 .00 182846 T2010(

TEOXOL3i7? L TH ALTO {6 3,00 13516 0,00 1&2% 20

TEDXO13172 L X FLTOY ig 3,00 13503 0,00 4246 72007 y
TEDXOI3I7Y L T2 ATH 1 H TS 6,000 1822 720t

RO L v ATt it 200 13S0 000 14286 TR0

TEIX01218 L T ATOM th 0,00 13802 .00 18285 Taowne

TOOXO13182 L OTK ALTY: 14 200 13906 G000 18245 7201

TEDXOI312Y LW ALTOY 14 000 13512 0.0 4288 7001

TODXO13IR4 L T ST 14 2,00 13509 000 243 TIOINM

TEDHO1318S L Ty STo! 14 0.0 13514 0,00 T 18235 720101

TEDXOI3I88 L T AT 14 0,000 13512 00 18238 T

TCOXGLET L Ty PLTHM is L0 13507 0,00 1e25% TIOMIOM

TEDNGi3I38 L T ALY 1 .00 13517 0.00 14235 720101

TEDN01313? L TX ALTOM 14 200 0 3513 00 1A24% 720101

TEONO13190 L TK ALTHM 14 8,00 13516 .00 18248 TI0u0;

TCOXO131%t L TY ALTOY 4 { 13504 0,00 1e28T 72010

TEDX013122 L X AT 5 13512 Q.00 a2aT oo

TEOXOL312? L K OALTHt 15 13518 0.0 (AI8% oLt

TCOXC13i%4 L THOALTYY 15 o 13514 0,00 1424% T201

TEIX0IS L X OSLTHL % 2,00 12488 0,00 14285 72010

TEDXQI219 L TK ATt t4 LOC 13508 0.00 14248 To0ro

TEOXOL3197 L T FLTOY t4 MO0 13504 2,00 18239 TR0

TORIOI3198 L K £LT01 16 D00 13%06 0,00 13283 TR0

TOIA0I3L%% L X FLTOL 14 G.00 (3901 .00 12288 Ta0Ine <
TCOXG13200 L FLTO! th 0,00 (3813 0,00  17iTa T GATC
TERXO13201 L T ALTOL 14 0,00 13628 000 171Th Tonen: B




, GATC
.00 17176 720101 ‘

TDXO13202 L T £LTOM 14 0.00 13629 O

TCDX013203 L 7X FLTOS 0 0.00 13813 0 720101

TCOX013204 L TK ALTOL e 000 13572 0 720t

TCDX013205 L TK FLTO! 5 2,00 13%30 ¢ 720101

TCDX013206 L TK FLTOL _ 8 ¢.00 13818 720101 .

TTON0I3207 L X ATH i) 06 13822 72010t

TCOX013208 L X FLTOL ) 200 13827 720101

D010 L K FLTO! % n00 il |

TEDXO12230 L TX RLTM 14 135S ACF/SCL

TEOXiaa L O TXOALT & 1284 T30t

TCOXOI32EZ L X AT ie 12530 720100

TEDX0IZ2: L W OFLTed it 12643 720101

TEOXRCI323E L T FLTNA B 12580 2,00 33T TN

TODXOIAZIE L X FLTO4 i 13630 '

TEDX01G23¢ L X FLTM4 1T

TEDXO13237 L X AT 8- 13442

TOXO3ZE L H ORLTM & 12647

WoXOII3? LW AT NE

TCDX013240 L X FLTO4 16 ifsd2

TEDNO13241 L TH FLTCS 5 1343

TODXOIS242 L X ALTO4 4 Nk

TEOX013243 L T FLTOG £

TCOAOI244 L W A4 &

TEDX01324F L TK FLT 20 i

TEDXO13246 L TH OFLTOM R 47

TEOXQI247 4 T ST % &7

TOXOLIE g T RLTM @ 3633

TCDX013247 L Tk FLTO4 il 3889 G0

TeoX0I2 4 T ORT X X 2654 0.

TRIXOIZIEL O X OFLTO4 20 1364 250

TIINOIE LOTH FLTM @ 164 0,00

TCDN0I3ZET o T AT TID 20 12641 8.00

TIDX0132SE L Ty FLTM 20 1382 o v ;

LIS LOTHORLTOs 2 13643 Q.00 22373 70101

TOOIZZE L TR FLTO4 2 13638 0,00 I337T TA0LNL

TLOXOIS2ET O K ARLTHL T 2 13622 0,00 IR7T TaCL6:

TEDXOIZTE L W OFLTM 20 13663 006 3TJT 700

TEDXO1I2T L TK AL LW WX 33T TN

TODIGIZZEY L T FLTGA i w0 IIRTE TN

TROXCal L FLTO4 X 13633

TIDACI32EL L FTnd 2 1365t

TEOXOi3d83 o FLTCR RV 13831

TEDXOIZZME L K FLTO4 < 13873

TCOX0I32ET L K ALTO4 20 12632

TEDXOIIIES L Y OFLTOM 2 L3875 00

TIINGLNET L T OFLTM 0 134 70l
LOThOFLTDE 2 12344 TN

TODY0IZER L THOCLTOS % 13643 730101

TEDXOLIITY L T OFLTO4 % 13831 7010

TEXGLSITE L T RLT04 20 13632 TR

TODAOL2Z7Z L TR ALTO4 20 13548 730101

D--- 9 ~f "°



. ACF/sCL

TEOX013273 ¢ X FLTOL TCC 2 0,00 13832 Q.00 3TITT 7RIt

TEDX013274 L K FLTO4 2 0,00 13646  0.00 32373 730100

TCOX0132%0 L T FLTOM - 16 2,00 13448 0.00 44220 i Trinity
TCDXOL329t L K FLTOL i 0.00 13671 0.20 44220 2:0:0¢

TCDX013292 L ™ ORLTOI { 0,00 13463 200 4A220 310801

TOOXA32%3 0 ™M OALTOL T G ! 200 13655 0,50 34220 3MO10M -

TEDXOM3294 L K RLTOL {2 000 386! 0.0 48220 3101

TEDX013293 L X AT 4 200 13556 0,00 44200 30101 -

TEDX013296 L TH RLTOY H SO 13678 .00 48220 310108

TCONGI3297 L T RLTOL 1¢ 2,00 13647 0,00 34220 31010

TEDXOL32%8 L THORLTOL ié 2.00 13300 W 4220 2100t

LN o T ALTOL g UL #4220 310101

IR0 L TRORUU s (3822 0030 44220 30 L
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10
11

13
14
15
16
17
18
19
20
21

31
32
33
37
80

BUILDER

GATC - General American Tank Car Company
UTCC - Union Tank Car Company
ACF/SCL - Shippers Car Line, Division of ACF

Trinity - Trinity Industries, Inc.
CAR TYPE

NC&NI-RUBRL-JUM (Noncoiled, Noninsulated, Rubber Lined, Jumbo,
Alum)

NC&I-RUBRL-STD (Noncoiled, Insulated, Rubber Lined, Standard,
Alum)

C&I-L-STD (Coiled, Insulated, Lined, Standard)

C&I-L-JUMBO (Coiled, Insulated, Lined, Jumbo)

NC&NI-L-STD (Noncoiled, Noninsulated, Lined, Standard)

NC&NI-L-JUMBO (Noncoiled, Noninsulated, Lined, Jumbo)

C&I-NL-STD (Coiled, Insulated, Nonlined, Standard)

C&I-NL-JUMBO (Coiled, Insulated, Nonlined, Jumbo)

NC&NI-NL-STD (Noncoiled, Noninsulated, Nonlined, Standard)

NC&NI-NL~JUMBO (Noncoiled, Noninsulated, Nonlined, Jumbo)

NC&I&NL-STD (FG) (Noncoiled, Insulated-Fiber Glass, Nonlined,
Standard)

PRESSSURE-300#-STD (SOz, 300-1b. pressure, Standard)

PRESSURE-300#-JUM (SOZ, 300-1b. pressure, Jumbo)

PRESSURE-500#JUM (SO,, 500-1b. pressure, Jumbo)

PRESSURE-500#STD (SO, 500-1lb. pressure, Standard)

S0, Rack Car ]
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